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Notice  of  confidentiality  rights:  if  you  are  a  natural  person,  you  may 
remove  or  strike  any  or  all  of  the  following  information  from  any 

INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

Producers  88  (4-89)  —  Paid-Up 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 


THIS  LEASE  AGREEMENT  is  made  thus  24th_  day  of  FEBRUARY.  2010.  by  and  between  Alberto  Lummis.  A  Single  Man  and  Claudia  P.  Caffelli.  A  Single  Woman,  whose 
addrt;ss  15  8fo  Lake  View  Ct  E,  Crowley,  Tx  76036.  as  Lessor,  and  CHESAPEAKE  EXPLORATION,  L.L.C.,  an  Oklahoma  limited  liability  company,  whose  address  is  P  O.  Box  18496 
Oklahoma  City  Oklahoma  73154-0496,  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the 
completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

1  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described  land  hereinafter 
called  leased  premises: 

^3mF^nD™nF™!^T?^C0ESTATES'  PHASE  THREE'  AN  ADDIT10N  T0  ™E  CITY  OF  CROWLEY,  TARRANT  COUNTY,  TEXAS,  ACCORDING  TO  THE  MAP 
THEREOF  RECORDED  IN  VOLUME  A,  SLIDE  4535  OF  THE  PLAT  RECORDS,  TARRANT  COUNTY,  TEXAS. 

in  the  County  of  Tarrant,  State  of  TEXAS,  containing  0.3162  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion  prescription  or 
rtncTZ, Mo  w  T8  f°r^evel0P™8.  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances  produced  in  association  therewith 

operations).  Tire  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases.  In  addition  to  the  above- 

Teased  Imtes  ^T^^^T^t'"""^  f  "7  u™"  ^  °r  ^  °f  la"d  "°W  °r  °Wmd  by  Ussm  which  are  conti8uo»  «  to  tbe  above-described 

a^^^^fThTJr  «f  the  aforementioned  cash  bonus,  Lessor  agrees  to  execute  at  Lessee's  request  any  additional  supplemental  instruments  for  a  more  complete  or 
whethe! ^ctualfy Tore  or  less  °f  determmmg  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct, 

substa2nc™red  iTe'rebvare"  IrodTl  ^  reqUIringt  n°  ™*\<**"  »*  '»  fi»ce  for  a  primary  term  of  two.©  years  from  the  date  hereof,  and  for  as  long  thereafter  as  oil  or  gas  or  other 

n^^Z^^h^1^2rmf  T  ft°m  *e  l6f  ,d  P,remiSeS  01  fr°m  'andS  P0°'ed  therewith  °r  thiS  lease  18  otherwise  maintained  ln  efto  P™  *>  the  provisions 
hereof.  Option.  Lessee  shall  have  the  right  to  extend  the  primary  term  of  this  lease  for  an  additional  two  (2)  year  period  by  paying  the  Lessor  the  equivalent  of  the  same  lease  bonus  contained 

^U^^^'rZ^sbT^^S^^  ""f"  hTnder  Shaube  PaW  ty  LSSSee  10  LeSS°r  aS  f°ll0WS:  (a)  F°r  011  and  0ther  li"uld  '^carbons  separated  at  Lessee's 
tZZolt ion  Sit  e!  Zided  hi,  iJZTu  (  T '  '  Paction,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's 
transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such 

d  Z;  !f         y'       roya'tysha"  be  twe"tv-»w  ^25%>  of  *e  Proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and 

*:0n'  "TCranCe'  °r  °ther  eX"se  taxes  a»d  tte  ^  ™d  by  Lessee  in  delivering,  processing  or  otherw.se  marketing  such  gas  or  other  substances,  provided  thai Lelsee ZlThZ "he 


ZTZl  ^TnT^^^^^J^^.  ma±et  P,iCe  Pa'd  for  P«^°„ofsimilar  ***  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 

;  as  the  date  on  which 
rewith  are  capable  of 

production  therefrom  ,s  not  being  sold  by  Lessee,  such  well"  or  we] Is^halTr -  "  T       ""^  ""."J"""""  'racture  summation,  put  such  well  or  wells  are  either  shut-in  or 


Te^ee  cotmences'ks  Ztoses  heZder  S  f^rt  TT^  ""^  '°  C°mparabk  P1'"'1386  COntraCtS  entered  int°  m  tfe  SSme  °r  ml preceding  date  as  the  date  »  which 

^^^^^JZ^^^^rn      H       e«dof 'he  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 

83  °. ;  *   ,  ^'  ™    ^d  .^reby :. Paymg  qUant.'tleS  OT  such  wells  are  ™*tog  on  hydraulic  fracture  stimulation,  but  such  well  or  wells  , 


of90  consecutive  davssnchwpiiAr  „,„n;  .      .  V  /"    """         nevermeless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  lease.  Ifforaperiod 

TJhp"tabtZ^  U oToT  t iTso^  Zdl  TTT  T  18  n0!ibuei:lg  S0U  by  LeSSe6'  'hen  LCSSee  Sha"  Pay  Shu'-in  myalty  0f  0116  dollar  Per  acre <be»  "vered  by  this  lease, 
said  90dly  period  wMIe  L  wel  or  !*        T,  7      ^  ^  °U  °T  ^  "le  end  °f  Said  90-day  period  and  thereafer  on  OT  before  each  anniversary  of  the  end  of 

ProdtLtion  ,sP^ *in1»Uby"  fom^^  "m  T T    7        "       ^  SM  "y  LeSSeS;  Pr°Vided  "lat  if  tUs  leaSe  is  0therwIse  beinS  maintai"ed  by  «  if 

^» S n  o f  sSratiora^Dr^r"™  1  f  ,      "  0"       ''^    P,'em'SeS  01  'a"dS  P°°led  "°  ■hut-in  r°ya'ty  Sha"  be  due  Until  the  end  of  the  ^  P^od  nen  M  owi 

4A«taSritt  ,1  ;  ul  °  PTSr'y  P7  Shllt"'n  r°yalty  Sha"  re'lder  LCSSee  Hable  f0r  tlK  am0UIlt  due'  but  sM1  not  W  to  te  th,s  lease. 

1„  1  rayilty ^ PaymSnt!  UlldeI  *,s  lease  sha"  be  Pald  OT  tendered  to  Lessor  or  to  Lessor's  credit  in  at  Lessor's  address  ah™  or  its  successors,  which  shall  be  Lessor's  depository 


4  Al  l  t  in S  n  vi^nt    :  '  ,rT  '  T  ul  °  Y  ^  ShU,-iD  r°ya'ty  81,811  render  LeSS6e  Hable  f°r  the  am0UIlt  due'  but  sM1  not «  to  <«  ■»»• 

agent  for    ctv  i  "  ™™nte  ™  i    bC  Pa'd,  °r  te^ered  '°  LeSS°r  °r  10  LeSS°r'S  Credit  to  at  Lessor's  address  ahnv».  or  its  successors,  which  shall  be  Lessor's  , 

21  o  the  de™  iCry by  I  SZi!  °tWnerS  11P  °f  rid  ^  A"  "aymentS  °r  tendCrS  ,My  bC  ,Mde  111  CUrrenCy'  °r  by  dKck  or  by  draft  and  such  P^'*  "r  ^  ^ 
Lessor  or  io  ine  aepository  oy  deposit  m  the  US  Mails  m  a  stamped  envelope  addressed  to  the  dennsitorv  nv  ta  th<.  r  «m  «t  ti,»  w=t  i„  i  v„i,  .-I...   .. .  ... 


me Zoshory ^  sSd  iomdate  o^be  s!"  f      T        "  ^  e'1Ve'°Pe  addreSSed  l°  **  d"Xy  m  t0  ,he  LesSM  at  tbe  last  address 'known  to  Lessee  shall  constitute  proper  payment  If 

pooled  ^"S^^S^^Zt^  dnllSaV?"  WhlCh  "^"te  of  pmducing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased  premises  or  lands 
or  the  act  on  of  aiw  J^S^t  ^  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Paragraph  6 

reworking  an  l^t^T^^^^Z^^  f  ^  "  "k  ,erW'Se  bel"8  mainBli,led  ^  "  ^  »everth6tess  —  in  force  if  Lessee  commences  operations  for 
of  operatfons  on  such  Z 12  2  ™S  n  90  dts  1      f  ."T  °?M?,1,g  °r  reSt°mg  Praduction  011  the  le™d  Premis^  °r  lands  pooled  therewith  within  90  days  after  completion 

force  but  Lessee  is  fheT 7e  gaged  to  d ZZ  rewo^r  rT  '0n'  m"  "*  ^  °f  *e  ""'^        °r  *  ™V  "me  thereafter' tMs  'e3Se  is  n0t  0therwise  bei"8  mainta^d  in 

one  or  more  of  such  o^ZnfL  p^oS  w^ceaZ"^  °pera  ,0nSanreaSonabl>'.  ca'cuIated  10  obtain  or  restore  product™  therefrom,  this  lease  shall  remain  in  force  so  long  as  any 
hereby,  as  long  thereafter    ^  er Ik ^ZZ^n^Z^Tlf  T*  C0"SeCUt,ve  days'  and  'f  ^  ™ch  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered 

!,„..  , ,  ..    a»mere  1S  production  m  paying  quantities  from  the  leased  premises  or  lands  Dooled  them"       "  -  -  . 


hereunder,  Les^i^ 

sn  capable  of  producing  in  paying  quantiti 
paled  on  other  lands  not  pooled  therewith. 

Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  t 


develop  the  leased  premises  as  to  fo  ma ^  ions  1 1*„  cn7,hT^f   T  P    '    W,th  35  3  reasonably  P™dent  operator  would  drill  under  the  same  or  similar  circumstances  to  (a) 

uncompensated  draLg^by  any  well  oTw  h  Ton  other  1  ^"'1?  ^T™™       nT"  "remiSeS  "  'andS  P°°led  tlKrewith'  °r  (b)  t0  pr0teCt  the  leased  Premises  *™ 

provided  herein  °"  °ther  'andS  "0t  P°°led  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly 


to  any  or  all  substances  covered  byir  Tea     eZr  before  or  aft    *    I  '  TT  "T^  "  T*"*  Wi'h  m  ^  ^  or  intereStS'  aS  t0  any  01  a"  deP*s  or  zones'  and  as 

operate  the  leased  premises  rtS^^^l"^  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 

horizontal  completion  shall  noTexceed Io  I L7n  u  Tm         Tino/'0  T?  0thCT  lal,dS  °r  mterCStS'   ^  ^  f°rmed  by  SUch  p0oling  for  an  °"  well  which  ,s  not  a 

tolerance  of  10%;  provided  that  a ^  rZ  mav  be  Ced  f    ,     f   n    ""^  °f ,  °%>  and  for  a  «as  wdl  or  a  oompletion  shall  not  exceed  640  acres  plus  a  maximum  acreage 

permitted  by  any  govenrmentt^ ?>u ftrvin^ju^Sto  do  J  F^^^  ? H    f         C°7'eti0n  '°.  '°       ™"  ^  °<  ^  ^  that  may  be  P—ibed  or 

law  or  the  appropriate  governmental  authority  or ■  a ^no  defin  ,1  i  s\  ~  JT^  w  ^  ^  ^  °"  We"  "nd  "g8S  We""  Sha"  haW  the  meaningS  prescribed  by  aPPlicable 
meairs  a  well  with  an  initial  gas-oZtto  of  100  000  „*i  f  prescribed    oil  well"  means  a  well  w,th  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well" 

facilities  or  equiva ent  ^.S^X^^ZZ^'         "  ^^ffT  ^  nOTmal  Pr0dudng  C°nditi°nS  lease  separator 

vertical  component  thereof,  fn  exerc'ng  i^j^^^^T^^  T"  "h  Wh'Ch  tte  bo"zontal  ^onent  of  the  gross  completion  interval  in  the  reservoir  exceeds  the 
drilling  or  reworking  operations  anywhere  on    u  it  ^-m^Z\  f  ff  °i      ,    "  ™    "  declaratlon  describing  the  unit  and  stating  the  effective  date  of  pooling.  Production, 

premises,  except  that  the  product In  o  wh  h  C^SSK^rT:  Slla"  !*  " "        Pr°dUCtl°n'  dn"ing  °r  reWOrking  0P^»"  on  the  leased 

unit  bears  to  the  total  gross  acreage  in  thl  unit  but ^nlv  to  the  ^^Tt  I,  I  7T  *e  t0'al  Un"  Pr°dUCtl°n  which  n6t  aCTeage  C0TCred  by  thls  lease  and  included  in  the 
nghts  hereunder,  and  fessee  ahalfhave^^S  but     H  TT*  ^  ^  S°Id  by  LeSSee'  P°°ling  ta  °"e  °r  m0re  inStances  sha11  not  exbaust  Less^'s  Pooling 

of  production,  in  order  to  coiilbrmVu^w^cniBt  den  tv  u  7™  Wy  TS'  f*™*  "y  eXpaDsi°n  or  COntraction  01  both>  either  before  or  ^  commencement 

determination  made  by  such  gZm^x^Z^^  ^T  °T  by ^  govemmental  auth°rity  having  jurisdiction,  or  to  conform  to  any  productive  acreage 

revision.  To  the  extern  any PfnZ7Z leTs^ ™nntffa  ind,^  i  n  Th  ,T  I  u°f  reC°rd  3  *  deClan"i0n  deSCribing  *e  revised  unit  and  stating  tbe  effe^™  date  of 
hereunder  shall  thereafter  "ad justed  acco  drngty    iT Z^^Z^t^Z^  "tV  Pr°POTti0n  °f       Pr°dUCti°n  °"  which  royaWeS  are  payable 

of  record  a  written  declaration  describme  the  unit  ™d  JaLTtwl  P™duc!101  .m  payn,g  1uantltles  from  a        °r  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing 

7   If  Lessor  owns  le, ,  rtvm rTfi.fi  .    ,  ftmg,he  date  °f  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests, 

premises  LtXpoold^^^^  leaSed  <™f'  *e  ^  a»d  sb«'-i»  -yalt.es  payable  hereunder  for  any  wel.  on  any  part  of  the  leased 

8.  The  interest  of  either  JlTol  uZTherZ^  2 Z  Z      d  H      71 ^  P"t  °f      ^  h™S  to  ^  6111  mineral  eState  in  such  Part         l^  P™***- 

of  the  parties  hereunder  sha  I  Si^^rK^tT"  Wh°'e  °r  "        "y  are3  and/or  by  dep*  °r  Z0°e'  and  *e  "ghtS  and  °^ons 

rights  or  enlarging  the  obligations ^  of  Le See  ^Zr  Zd^T:  '  TTZT?-  T™*™  ^  aSSlgnS'  N°  d,a"ge  "  LeSSOr'S  0wnershiP  sllaI1  bave  tte  rffect  °f  reducing  the 

authenticated  copfes  of  th  °do  umen ts  ettab 1   ™h  cton^e  JZeirr^  "  i  f  ^  'tr"8  ™  ^        6°        3fter  LeSSee  1,38  b6e"  the  origi»al  »  ^rt.fied  or  duly 

f„™  „f  ,   rrTT*  -  K  U1  uw,lersnlP  to  me  satisfaction  ot  Lessee  or  until  Lessor  has  satisfied  the  notification 


8.  The  interest  of  eith  r  U *  or  ^  Les  ee  hereunder  2  E  n«      d  T    "7  ^  ^  °f  ^  '6aSed  Premi86S  bearS  to  te  6111  mineral  eState  in  such  Part  «f  the  leased  premises. 

;  parties  hereunder  sha  I  SlS^K,^;.^  tra"Sferred  Wh°'e  °r  "  part'  by  area  and/or  by  deP*  «r  zone,  and  the  rights  and  obligations 
rights  or  enlarging  the  obligations ^  of  VI Z  ^Zr  Zd^T:  '  TTZT?-  T™*™  a"d  aSSlgn8'  N°  d,a"ge  "  Le8SOr'S  0wnershiP  sllaI1  bave  tte  rffect  °f  reducing  the 

authenticated  copfes  of  th  °do  umen ts eTtab     ™h  cton^e  olZ^TTt'"  if  ^  ^T"  ™  6°        ^  ^  1,38  bee"  the  origi»al  »  ^rt.fied  or  duly 

form  of  division  order.  In  the  even"  o  ^  he ^^d  a  h  of  a 1  person  he  satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual 

estate  in  the  depository  designated  above ,  If  at  Z    I ZaZ  ZZ  T  T  T^'  LeSS6e  may  Pay  °r  tender  SUCh  Shut-h  r0yalties  t0  tbe  CTedit  of  decedent  or  decedent's 

their  credit  in  the  depository  emtertomt  y  or  feZlXl^ZZ  ZTZ  t  ^  f  ,  ,  t0  f""""1  r°yal"e8  hereunder'  LeSSee  may  Pay  OT  tellder  such  Mn  ™ya'fes  «°  such  persons  or  to 
obligations  thereafter  arising  wKrh^Tr^ftiS,^  7  T"'  .  f  T*™  "S  m'ereSt  hereUnder Wh°l6  "  "  ^  ^  Sha"  be  relleVed  of  a" 
Lessee  with  respect  to  any  interest  not  so  IfaTSSfe  ffi  n        H  ^ ^     '    f  ^  obhSatlons  with  resPect  to  *e  transferred  interest  shall  not  affect  the  rights  of 

by  Js    :n7ai  E^n^r  atitwl*"*;  reler of  this  leasr as  to  a  fii" or  undmded  interest  ™ au  °r  any  porti™  °f  *e «» 

interest  ,n  less  than  all  of  the  area  covered  he  ebv  Le7s« rVoEttan  J,  ,    f  f     f^"*  W  1  reSPeC' '°  ^  mtereSt  S°  releaSed'  If  LeSSee  releases  a11  or  an  divided 

hereunder.  Y'  °bhgation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the  net  acreage  interest  retained 
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*  10.  "In  Exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in  primary  and/or 
enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be  reasonably  necessary  for  such  purposes, 
including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric 
and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce,  store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of 
cost,  any  od,  gas,  water  and/or  other  substances  produced  on  the  leased  premises,  except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased 
premises  or  lands  pooled  therewith,  the  ancillary  rights  granted  herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other 
partial  termination  of  this  lease;  and  (b)  to  any  other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith. 
When  requested  by  Lessor  in  writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on 
the  leased  premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements  now  on 
the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures,  equipment  and  materials,  including 
well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking,  production  or  other 
operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or 
easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or 
failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or 
delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease 
when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a  lease 
covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon  expiration  of  this  lease,  Lessor 
hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered  and  all  other  pertinent  terms  and  conditions  of 
the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the 
offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

1 3  .  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  notice  fully 
describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and  there  is  a  final  judicial  determination 
that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  judicial  determination  to  remedy  the 
breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recked  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  easement  under  and 
through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which 
are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit.  Such  subsurface  well  bore  easements  shall  run 
with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgages  or  liens 
existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's 
title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved 

6.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations 
17.  mis  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original 
DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may  vary  depending  on 
multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered  into  this  lease  without 
duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  in 
he  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this 
transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 

^!^EfmWHtEr°F'  kaSe  '!, eXeCUted  be  effeCt,Ve  aS  °f  ,he  date  frst  Written  above'  but  uP°n  execution  sM  be  bindinS  on  the  ^toT  a»d  the  signatory's  heirs,  devisees, 
executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor  By.es, 


LESSOR  (WHETHER  ONE  OR  MORE) 


Claudia  P.  Caffelli 


STATE  OF 
COUNTY 


of  """^A^wr^ 


This  instrument  was  acknowledged  before  me  on  the  ^ 
Claudia  P.  Caffelli,  A  Single  Woman. 


CHRISTOPHER  JOHN  OINNt 
Notary  Public,  State  of  l 


CUNNINGHAM 
Texas 

=  -.  e-v..,-     W  Commission  Expires 
'^aiy         March  24, 2010 


ACKNOWLEDGMENT 


_day  of  H  QjwC-Vl  ■ 


,  2010,  by  Alberto  Lummis,  A  Single  Man  and 


Notary  PublicTSfate 


Notary's  name  (printed): 
Notary's  commission  expires: 
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RECEIVED 
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SUZANNE  HENDERSON 


COUNTY  CLERK 


100  West  Weatherford  Fort  Worth,  TX  76196-0401 
PHONE  (817)  884-1195 


TURNER  OIL  &  GAS  PROPERTIES  INC 

1314  LAKE  ST,  STE  202 
FT  WORTH,  TX  76102 


Submitter:    TURNER  OIL  &  GAS  PROP,  INC. 


By: 
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ANY  PROVISION  WHICH  RESTRICTS  THE  SALE,  RENTAL  OR  USE  OF  THE  DESCRIBED  REAL  PROPERTY 
BECAUSE  OF  COLOR  OR  RACE  IS  INVALID  AND  UNENFORCEABLE  UNDER  FEDERAL  LAW. 


Prepared  by:  SLDAVES 


